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INTERSTAIE CUMBFETCE COMBISSION

December .7, 1989

BY HAND

Ms. Noreta R. McGee

Secretary

Room 2303

Interstate Commerce Commission -
12th Street and Constitution Avenue, N.W.

Washington, D.C. 20423

Re: Financing of Rail Cars for
Occidental Chemical Corporation

Dear Ms. McGee:
/
Enclosed/h/}ew1th for filing pursuant to Section
11303 of Title 49 of the United States Code are two (2)
notorized originals of the documents described below (the
"Filed Documents"):

1. Liability Assumption Agreement dated as of
December 12, 1989, a primary document.

2. Tripartite Agreement dated as of December 12,
1989, a primary document.

The parties to the above listed documents are as
follows:

1. Llabllity Assumption Agreement: Oxy
Petrochemlcals Inc. as Lessee:and Call Optionholder and Sales
Agent and Hollandsche\Bank-Unle N.V. as Bank.

2. Trlpartlte Agreement: Algemene Bank Nederland
(Sverige) AB, Oxy Petrochemicals Inc. as Lessee and The
Connecticut National Bank as US lessor.



Ms. Noreta R. McGee -2- December )4, 1989

The addresses of the parties to the above-documents
are as follows:

Oxy Petrochemicals Inc.
Five Greenway Plaza
Suite 2500

Houston, Texas 77046
Attention: Controller

Hollandsche Bank-Unie N.V.
Codsingel 104

P.O. Box 249

3000 AE Rotterdam

The Netherlands

Algemene Bank Nederland (Sverge) AB
Box 26096

S-100 41 Stockholm

Sweden

Attention: Management

The Connecticut National Bank
777 Main Street

MSN 238

Hartford, Connecticut 06115

A description of the Equipment covered by the
documents follows:

The railway equipment covered by the Liability
Assumption Agreement and Tripartite Agreement consists of
400 Plastics Covered Hopper Cars manufactured by Union Tank

Car Company, bearing identification numbers ALAX 61001-61400,
inclusive.

If you have any questions or wish to discuss the
Filed Documents, please telephone Laura C. Della Jacono
(212/888-0800), or the undersigned at the number above.

A fee of $_F¥.[00 is enclosed. Kindly stamp with
the appropriate recordation number and return to the
undersigned the enclosed two copies of this letter [and any
extra copies of the Filed Documents] to indicate receipt and
recordation today of such letter and the Filed Documents.

T IR U BER
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Ms. Noreta R. McGee -3- December
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, 1989

Short Summaries of the documents to appear in the
index follow:

1. Liability Assumption Agreement between
Oxy Petrochemicals Inc., Five Greenway Plaza, Suite 2500,
Houston, Texas 77046 as Lessee and Call Optionholder and
Sales Agent and Hollandsche Bank-Unie N.V. as Bank, dated as
of December 12, 1989 and covering 400 Plastics Covered Hopper
Cars manufactured by Union Tank Car Company, bearing
identification numbers ALAX 61001-61400, inclusive.

2. Tripartite Agreement between Algemene Bank

Nederland (Sverge) AB, Box 26096, S-100 41 Stockholm, Sweden
and Oxy Petrochemicals Inc., Five Greenway Plaza, Suite 2500,
Houston, Texas 77046 as Lessee and The Connecticut National
Bank, 777 Main Street, MSN 238, Hartford, Connecticut 06115,
dated as of December 12, 1989 and covering 400 Plastics
Covered Hopper Cars manufactured by Union Tank Car Company,
bearing identification numbers ALAX 61001-61400, inclusive.

Respectfully submitted,

K Blain

seph K. Blaine

Enclosures M L : : AW
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Puterstate Commerce Commission
Washington, B.C. 20423 12/28/49

OFFICE OF THE SECRETARY

Jooern Ko Blaine

Cucictentul Totrolawu Corporation
T.2080 lolire Blvd Suite 1500
Tos Lawelos,Calif . 90024

Dear

PR
) “
I A

The enclosed document(s) was recorded pursuant to the
provisions of Section 11303 of the Interstate Commerce Act, 49
U.S.C. 11303, onl3/2/%/¢&) at  2:50zu and assigned recordation

number(s), 10681 & 1560L-A

Sincerely yours,

Nt Ml

Noreta R. McGee
Secretary

Enclosure(s)
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AGREEMENT

THIS AGREEMENT, dated as of December 12, 1989,
among ALGEMENE BANK NEDERLAND (SVERIGE) AB, a bank
incorporated in Sweden ("ABN"), OXY PETROCHEMICALS INC., a
Delaware corporation ("Lessee"), and THE CONNECTICUT NATIONAL
BANK, a national banking association, not in its individual
capacity but solely as Owner Trustee ("US Lessor"):

WITNESSETH:
WHEREAS, ABB CREDIT FINANS AB, a Swedish
corporation ("ABB"), has purchased and leased to Lessee,
pursuant to Lease Agreement, dated the date hereof, between
ABB and Lessee (the “"Swedish Lease"), certain tank and hopper
railcars, as more fully identified in the Swedish Lease (the
"Equipment") ;

WHEREAS, ABB, in connection with its purchase of
the Equipment, borrowed part of the purchase price from ABN,
pursuant to Loan Agreement, dated the date hereof between ABB
and ABN (the "Loan Agreement"), and pledged to ABN certain
payments payable by Lessee to ABB in connection with the
Swedish Lease;

WHEREAS, Lessee has sold and transferred to the US
Lessor all of Lessee’s rights with respect to the Swedish
Lease and the Equipment (but has retained all its obligations
to ABB with respect thereto) and has agreed to lease the
Equipment from the US Lessor pursuant to the Equipment Lease
Agreement, dated on or about December 1, 1989, between the US
Lessor and Lessee (the "US Lease"); and

WHEREAS, Lessee has requested that ABN grant
certain rights to the US Lessor which the US Lessor wishes to
have to protect its interest in the Equipment, and ABN is
willing to grant such rights;

NOW, THEREFORE, for good and valuable considera-
tion, the receipt of which is hereby acknowledged, the
parties hereto agree as follows:

Filed with Interstate Commerce Commission pursuant to 49
U.S.C. 311303 on December __, 1989, at __:_ _ a.m.,
recordation number .



1. (a) ABN agrees not to accelerate the Loan
under the Loan Agreement (the "Loan") on the basis of the
provisions of Clause 5(i) of the Loan Agreement unless ABN
has been directed to do so by the US Lessor. If ABN receives
a direction from the US Lessor substantially in the form of
Attachment A hereto, ABN will promptly accelerate the Loan in
accordance with Clause 5 of the Loan Agreement.

(b) The US Lessor agrees that it will not direct
that ABN accelerate the Loan pursuant to Clause 5 (i) of the
Loan Agreement unless an event of default has occurred under
the US Lease.

2. ABN agrees that, if and when it is entitled to
terminate the Swedish Lease pursuant to Section 3.8(j) of the
Loan Agreement, ABN will so terminate the Swedish Lease and
promptly thereafter notify the US Lessor that it has taken
such action.

3. ABN agrees that it will not agree to any
amendment to the Loan Agreement or the Payment Undertaking
Agreement (as defined in the Loan Agreement) without the
prior written consent of the US Lessor.

4. (a) ABN agrees not to accelerate the Loan on
the basis of the provisions of Clause 5(k) of the Loan
Agreement unless ABN has been directed to do so by the US
Lessor or the Lessee. If ABN receives a direction from the
US Lessor or the Lessee substantially in the form of
Attachment B hereto, ABN will promptly accelerate the Loan in
accordance with Clause 5 of the Loan Agreement.

(b) The US Lessor and the Lessee agree that they will
not request that ABN accelerate the Loan pursuant to paragraph
4 (a) above unless the US Lessor or the Lessee, as the case may
be, has obtained, and has caused to be addressed to ABN and the
Lessor and delivered to ABN, an opinion of counsel from a
reputable law firm in the relevant jurisdiction that refers to
Clause 5(k) of the Loan Agreement and states that the ability of
the Bank to make payment of its obligation under paragraph (b),
(c) and/or (d) of Section 2.10 of the Payment Undertaking
Agreement or paragraphs (a), (b) and/or (c) of the Liability
Assumption Agreement (collectively, the "Set Off Mechanism") has
been eliminated or impaired (other than in an immaterial
respect) as a result of a change of law or interpretation
thereof in Sweden or The Netherlands.

5. ABN may rely on any direction it receives from
the US Lessor or the Lessee, as the case may be,
substantially in the form of Attachment A or B hereto without
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making any independent investigation and Lessee shall be
liable to indemnify and hold ABN harmless from and against
any claims or damages arising out of such reliance.

6. ABN undertakes with the Lessee to give the
Lessee written notice as is provided for to be given by ABN
pursuant to Clause 3.8(c) of the Loan Agreement.

7. The Lender hereby undertakes with the Lessee to
change its (or use all reasonable efforts to procure the
change of its Affiliates’) Performing Office (as such term is
defined in the Loan Agreement) upon and subject to the
conditions set forth in Clause 3.8(c) of the Loan Agreement,
provided however that:

(i) Borrower shall not have requested such
change of Performing Office; and

(ii) Lessee shall have requested such change
of Performing Office in writing; and

(1ii) Lessee shall, in a way satisfactory to
the Lender, indemnify Lender for a) all reasonable
costs and expenses, including reasonable legal fees
for Lender or any Affiliate, relating to
investigations concerning the suitability or
possibility of a change of Performing Office and b)
all reasonable costs and expenses, including
reasonable legal fees, for the Lender or any
Affiliate to change its Performing Office.

8. The Lessee hereby undertakes with ABN to give
ABN two Business Days prior written notice of its intention
to assume all rights and obligations of the Borrower (as such
term is defined in the Loan Agreement) under the Loan
Agreement.

9. The Lessee and the US Lessor may not affirm or
transfer any of their rights and obligations under this
Agreement without the prior written consent of ABN, which
consent shall not be unreasonably withheld or delayed, pro-
vided, however, that it shall not be unreasonable for ABN to
withhold consent for reasons other than the credit (risk) of
the proposed assignee or transferee.

10. ABN may transfer or assign this Agreement and
the Pledge Agreement only together with the Loan Agreement.
ABN will transfer or assign this Agreement and the Pledge
Agreement simultaneously with, and as a part of, any transfer
or assignment of the Loan Agreement, and will cause any



transferee or assignee of the Loan Agreement to assume ABN’s
obligations hereunder and under the Pledge Agreement.

11. Lessee hereby authorizes and instructs ABN
pursuant to a Power of Attorney (substantially in form of
Exhibit I hereto) from Lessee dated December 2§, 1989, to,
and on behalf of Lessee to, send notice to ABB in accordance
with Section 10.4.1 of the Lease Agreement that Lessee
thereby exercises its right to voluntarily terminate the
Swedish Lease as of the June 1999 Payment Date, provided,
however, that Lessee may cancel such authorization and
instruction if on or prior to May 10, 1999 it shall have sent
the notices referred to in paragraph 13 below.

12. ABN undertakes with the Lessee and the US
Lessor to send notice to each of the lLessee and the US Lessor
on or about the 15th of each month commencing January 15,
1999 to the effect that (i) the Basic Term of the Swedish
Lease is due to expire on December Zﬁ, 1999 and (ii) the cCall
Option under the Call Option Agreement will be exercisable
during the 90-day period preceding the expiration of the
Basic Term of the Swedish Lease and may expire if not
exercised, and in the case of notices to be sent on January
15, February 15, March 15 and April 15 of 1999, also to the
effect that (%) the last voluntary termination date prior to
the end of the Basic Term of the Swedish Lease will fall on
June(gzj 1999 and requires at least 30 days prior notice to
exercise and (y) if ABN has not received notice from the
Lessee to the contrary by May 10, 1999, ABN has been
instructed to and will send notice to ABB terminating the
Swedish Lease pursuant to Section 10.4 thereof, and
requesting the Lessee to acknowledge receipt of the above
notice and to confirm or cancel Lessee’s prior instructions

(given purusant to paragraph 11 above) to terminate the
Swedish Lease.

13. Lessee agrees with ABN and US Lessor that on
the dates referred to in Section 12 above, Lessee will notify
ABN (with a copy to US Lessor, Trustor, the Indenture Trustee
and each Purchaser under the US Lease) either (i) confirming
Lessee’s instruction to ABN to terminate the Swedish Lease
pursuant to paragraph 11 above or (ii) that Lessee is
cancelling its instructions to ABN to so terminate the
Swedish Lease, and (iii) in either case, that the Call Option
under the Call Option Agreement will be exercisable during
the 90-day period preceding the expiration of the Basic Term
of the Swedish Lease and may expire if not exercised.

14. Lessee agrees that on or about June 15 and
September 15, 1999 it will send written notice to the US
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Lessor, the Indenture Trustee and each Purchaser that it/they
have the right by assignment to exercise the Call Option
under the Call Option Agreement beginning 90 days prior to
the expiration of the Basic Term of the Swedish Lease and
that such Call Option may expire if not exercised during that
period.

15. ABN hereby acknowledges that US Lessor will
assign all its rights, benefit and interest in and to the
Swedish Lease, the Call Option Agreement, the Sales Agency
Agreement, the Liability Assumption Agreement, the Payment
Undertaking Agreement and the Security Agreement for security
"purposes to the Indenture Trustee pursuant to the Indenture,
as defined in the US Lease, and ABN consents to such
assignment.

16. All notices and other communications hereunder
shall be in writing, may be sent by mail, facsimile trans-
mission, telex or other appropriate form and will be deemed
given upon receipt.

17. Terms used herein and not otherwise defined
herein shall have the meanings ascribed thereto in the
Swedish Lease.

18. This Agreement may be executed in any number
of counterparts and all such counterparts taken together
shall be deemed to constitute one and the same instrument.

19. This agreement shall be governed and construed
in all respects in accordance with the laws of The
Netherlands.



IN WITNESS WHEREOF, the parties hereto have caused
this Agreement to be executed by their duly authorized
officers as of the date first above written.

ALGEMENE BANK NEDERLAND THE CONNECTICUT NATIONAL BANK,
(S8VERIGE) AB net in its individual
capacity but solely as
Owner Trustee

me: Name:
itle: Title:

By:

~—Name:
Title:

OXY PETROCHEMICALS INC.

By:

. B. Casriel
Title: vice President and Treasurer



IN WITNESS WHEREOF, the parties hereto have caused
this Agreement to be executed by their duly authorized
officers as of the date first above written.

ALGEMENE BANK NEDERLAND THE CONNECTICUT NATIONAL BANK,
(SVERIGE) AB not in its individual
capacity but solely as
Owner Trustee

By: By:__é:;§%25>7<i//’
Title: Title:

TRUST OFFICER

By:

Title:

OXY PETROCHEMICALS INC.

By:

Title:



STATE OF CALIFORNIA

) B88.:!
COUNTY OF LOS ANGELES

On this 13thday of December 1989, before me
personally appeared R. B. Casriel , to me persona}ly
known, who, being by me duly sworn, says that she/he is
V.P.sTreasof OXy Petrochemicals Inc,, that one of the seals
affixed to the foregoing instrument is the corporate seal of
said corporation, that said instrument was signed and sealed
on behalf of said corporation by authority of its Board of
Directors, and she/he acknowledged that the execution of the
foregoing instrument was the free act and deed of said
Coxporatien.

AN OFFICIAL SEAL E : Q’b\ —~

18 EDIE B HOFFMAN Notary P ic
b &8s 14 NOTARY PUBLIC - CALIFORNIA #*
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STATE OF NEW YORK

)
: SS.:
COUNTY OF NEW YORK )

On this /Sﬁfﬁay of December 1989, before me
personally appeared Jow €voaia , to me personally
known, who, being by me duly sworn, says that he is

AV lemonpm 4 Doadk0f Algemene Bank Nederland (Sverige) AB, that said
instrument was signed on behalf of said banking institution
by authority of a Power of Attorney dated December miy 1989
and he acknowledged that the execution of the foregoing

instrument was the free act and deed of said banking
institution.

MARGARET M CAMPBE
Yy Public, State of Nevl&L Yorx

/" \*A ..
~7 -
No '30-054867 Caz J£=?¥’Z’(L
Qualified 1n Nassay gounty M g M Co o) -
s Y

Commussion Expires

Nota

Gﬁ Notary PubZic. -~ ~
~5 T R
[Notarial Seal] LD
<

My Commission expires / 30/? ¢

STATE OF NEW YORK )

ss.:
COUNTY OF NEW YORK )

On this Lsaﬁday of December 1989, before me
personally appeared “P et Klohw , to me personally
known, who, being by me duly sworn, says that he is

owen o oMearsn of Algemene Bank Nederland (Sverige) AB, that said
instrument was signed on behalf of said banking institution
by authority of a Power of Attorney dated DecemberJUL, 1989
and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said banking

institution. SO e
5 T
Notar):\/l AthﬁRETSM} CRMPRELL ?("f S
ublic, State of New York V Cﬁ*: = f .-
Quahf{\(‘e% ﬁlo.l\lgssg?gounty M 2 9 M . -"“:_ S A Z
Commission Expires AAasohemg-pmeiits’ q Notary PUb,l {.C:’Z\__ ~
AN
[Notarial Seal]) T

My Commission expires ’/3//7°¢
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state of _ Air /alm/i

SS.
County of ju@o%r/&b[%n

BEFORE ME, the undersigned notary, on this day
personally appeared Rinette Bouchard, to me personally
known or so proven to be, who, being by me duly sworn,
says that she is a Trust Officer of The Connecticut
National Bank, ("Trustee"), that the foregoing instrument
was signed on behalf of the Trustee by authority of the
Board of Directors of Trustee and she acknowledged that
the execution of the foreqgoing instrument was the free act
and deed of the said Trustee.

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this
X/ St~ day of December, 1989.

/

y NOTARY—PUBLIC

JAIME BRUN®
NOTARY PUBLIC, State of New Yc*'
No. 4844860
Qualified In Westchester County
Commission Explres April 30, 194/

" My Commission Expires:

M 3o, 179/

/ Date’

NY:1378Q



ATTACHMENT A

[Letterhead of US Lessor]

Date:

ALGEMENE BANK NEDERLAND
(SVERIGE) AB

Attn.: Management
Box 26096

S-100 41 Stockholm
Sweden

ABB Credit Finans AB

Attn: Vice President - Administration
Nybrokajen 15

S-111 48 Stockholnm

Sweden

Re: Loan Agreement

Dear Sirs:

Reference is made to the Agreement, dated as of
December 12, 1989 (the "Agreement!"), among you, us and
Occidental Chemical Corporation ("Lessee"). Terms used
herein have the meanings they have in the Agreement.

We hereby certify that an event of default has
occurred under the US Lease. Pursuant to paragraph 1 of the
Agreement, you are hereby directed to accelerate the Loan
under the Loan Agreement on the basis of the provisions of
Clause 5(i) of the Loan Agreement.

Yours truly,

THE CONNECTICUT NATIONAL BANK,
not in its individual
capacity but solely as
Owner Trustee

Title:




ATTACHMENT B

[Letterhead of US Lessor]

Date:

ALGEMENE BANK NEDERLAND
(SVERIGE) AB

Attn.: Management
Box 26096

5-100 41 Stockholm
Sweden

ABB Credit Finans AB

Attn: Vice President - Administration
Nybrokajen 15

S-111 48 Stockholm

Sweden

Re: Loan Agreement

Dear Sirs:

Reference is made to the Agreement, dated as of
December 12, 1989 (the "Agreement"), among you, us and
Occidental Chemical Corporation ("Lessee'"). Terms used
herein have the meanings they have in the Agreement.

Enclosed is an opinion, addressed to you, which
satisfies the provisions of paragraph 6(a) of the Agreement.
Pursuant to paragraph 5 of the Agreement, you are hereby
directed to accelerate the Loan under the Loan Agreement on

the basis of the provisions of Clause 5(k) of the Loan
Agreement.

Yours truly,

THE CONNECTICUT NATIONAL BANK,
not in its individual
capacity but solely as
Owner Trustee

By:

Title:
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EXHIBIT I

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that OXY
PETROCHEMICALS INC., a Delaware corporation ("Lessee"), does
hereby appoint ALGEMENE BANK NEDERLAND (SVERIGE) AB, a bank
incorporated in Sweden, and its successors and permitted
assigns, the true and lawful attorney-in-fact of Lessee, with
full power of substitution and resubstitution, to act for
Lessee and in Lessee’s name, place and stead in any way which
Lessee itself could act, to execute and deliver notice to ABB
CREDIT FINANS AB, a Swedish corporation ("ABB") pursuant to
Section 10.4.1. of that certain Lease Agreement, dated as of
December 12, 1989 (the "Lease"), that Lessee exercises its
rights to voluntarily terminate the Lease as of June 21, 1999,
and to take such other action and execute, acknowledge and
deliver such other instruments and documents and assurances as
may be necessary or advisable to give full force and effect
and recognition of such exercise of right of voluntary
termination under said Section 10.4.1 of the Lease and the
purposes of this Power of Attorney.

IN WITNESS WHEREOF, the undersigned has caused this
Power of Attorney to be executed this day of December,
1989.

OXY PETROCHEMICALS INC.

Title:




